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Southern California Retail District
511 North Brookhurst Street
Anaheim, CA 92803

Station Location: 3801 SEPULVEDA
CULVER CITY, CA 90230
Dealer WIC # 20419440126

March 29, 19385

CHARLES ABRAMS
10110 ROSSBURY PLACE
LOS ANGELES, CA 90034

RE: CONSENT TO ASSIGNMENT AGREEMENT AND RELEASE

Dear Shell Dealer:

You (“Assignor") have requested Shell Oil Company (“Shell") to consent to your assignment of the Motor Fuel Station
Lease and Dealer Agreement pertaining to the above station location, as well as other Instruments related thereto,
(collectively "Dealer Documents*) to ABRAMS & BLANCO INC., a corporation (“Assignee”). Shell hereby consents to such
assignment subject to the following terms and conditions:

1. Shell hereby consents to Assignor’s assignment to Assignee of the Dealer Documents, including all agreements,
Instruments and documents amending, supplementing or In any way relating to the Dealer Documents or
operations thereunder, which Dealer Documents are more particularly described in the attached “List of Dealer
Documents Affected by Assignment.” Assignee acknowledges receipt of copies of the Dealer Documents so
described.

2. Effective May 1, 1995, Assignor hereby assigns to Assignee and Assignee hereby accepts the assignment of,
all of Assignor’s rights, debts and obligations under all of the Dealer Documents. Assignee shall duly and
completely perform all past, present and future obligations under the Dealer Documents exactly as if Assignee
had been an initial party thereto; and, In accepting this assignment and the relationships created thereby,
Assignee accepts the Dealer Documents In the same condition and under the same circumstances existing at
the time of the making of the assignment.

3. Assignee hereby represents to Shell that the names of the owners of the voting stock of Assignee and their
respective Interests in such stock are as follows: }7 Y,
(O

EDDIE BLANCO/KATHY BLANCO - 26% 28 % ok

CHARLES ABRAMS , T usTEL - .
HELENE ABRAMS ’ ﬁ‘_“ Ly ""g—E -~ 75%

Unden g L-c.//&.ﬁmv ¢ ¥ pevocrblc Trust Jﬁ‘ei Arndl, wif/f'f/
It shall constitute a default under the Dealer Documents and under any extension, renewal, replacement or
amendment thereof, for any of said stock owners to relinquish, reduce or assign the said respective interests
without Shell's prior written consent, as provided in the Dealer Documents, and any such assignment or transfer

shall be void.

4. Assignee and its principal stockholder(s) shall execute, at Shell's option and request, such ancillary and
Incidental documents and agreements as are normally signed by parties to documents similar to the Dealer
Documents, and shall also execute, at Sheli's option and request, such other documents and agreements as
are reasonably necessary or appropriate to stating, performing or securing Assignee's obligations hereunder
or by virtue of the assignment. As used in this agreement, a “principal stockholder* shall mean any individual
or business entity (a) who owns or controls at least 50% of the voting shares of the capital stock of the
Assignee corporation, or {b) who owns or controls a lesser interest of at least 25% of such voting shares
and Is or will be active in the management of such corporation.
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For the purpose of notices under the Dealer Documents, Assignee’s address shall be:

ABRAMS & BLANCO INC.
3801 SEPULVEDA
CULVER CITY, CA 90230

The consent hereby given by Shell is restricted to the particular assignment hereby authorized, and all
provisions in the Dealer Documents regarding assignment or subletting shall remain in full force and effect,

Notwithstanding any provision in this or any other agreement between Assignor and Assignee, Assignor shall
not, as a remedy for any default or failure of Assignee to perform any obligation to Assignor, secured or
otherwise, have any right to acquire or assume Assignee’s right, title or Interest In the Dealer Documents, either
in whole or in part. .

This letter of consent to assignment shall operate as a rejection of any offer heretofore made by Assignor
to assign the Dealer Documents to Shell and not yet formally rejected by Shell.

Shell and Assignor hereby release and forever discharge each other, as of the date of signature hereof and
to the extent permitted by law, from any and all claims, obligations and demands which each now has against
the other (whether or not now known by either) arising directly or indirectly out of or In connection with the
Dealer Documents and the franchise or other relationships arising thereunder or any sales or deliveries of any
preducts by Shell to Assignor thereunder or otherwise, excepting however, claims of Shell agalnst Assignor
for Indebtedness, reimbursement or Indemnification, or relating to equipment. Assignor acknowledges having
read the following provision of California Civil Code Section 1542, to wit:

“A general release does not extend to claims which the creditor does not
know or suspect to exist In his favor at the time of executing the release,
which if known by him must have materially affected his settlement with
the debtor.”

Ch
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and so indicates by initialing in the space provided. Assignor understands and acknowledges that the
significance and consequences of this walver of California Civil Code Section 1642 Is that even If Assignor
should later become aware of a claim arising out of events or circumstances not now known or suspected
to exist, Assignor will not be able to assert such a claim against Shell.

Assignor and Assignee hereby acknowledge that they have been informed that the underlylng base lease will
expire or Is otherwise subject to termination on July 31, 1998.

Very truly yours,

J. F. TERRY

M 2. iy

AREA/TERRITORY MANAGER

Attachments

MKT122.1/R1094 : -2

19950329

00098




ACCEPTED AND, AGREED TO:
ASSIGNOR:

ol ol

CHARLES ABRAMS

Date: )"/'23~7‘{

ASSIGNEE:

Date: /- 2'4 "'4.5/ '
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Station Location: 3801 SEPULVEDA
CULVER CITY, CA 90230
Dealer WIC # 20419440126
: Attachment to
Consent to Assignment Agreement And Release

LIST OF DEALER DOCUMENTS AFFECTED BY ASSIGNMENT
{Check Applicable Documents)

X Transmittal/disclosure Letter to Assignor before execution of franchise described below
_X_ Motor Fuel Station Lease expiring July 31, 1995
X Dealer Agreement expiring July 31, 199
X Variable Rent Program Letter ‘
X Imprinter/EPOS Equipment Lease Supplement
_X_ Temperature Adjustment Letter
_X_ Letter Agreement for Monitoring of Underground Tanks - California
Bill of Sale and Agreement
_X_ Dealer Handbook of Policy and Information Letters and Documents {See Cover Page for Contents)
Shell Credit Card Sales Guide
- Shell image Excellence Book
Shell Service Station Health, Safety and Environment Manual
Supplement to Dealer Agreement/Contract entitied “"EPA Gasoline Regulations Supplement
X Image Partnership Program Agreement ’
MKT122.1.1/R1094 -1-
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Station Location: 3801 SEPULVEDA
CULVER CITY, CA 90230
Dealer WIC # 20419440126

MOTOR FUEL STATION LEASE

THIS IS A LEASE effective August 1, 1995 between SHELL OIL COMPANY, at its agent's offices at 5850 Canoga Avenue,

Sulte 300, Woodland Hills, CA 91365-4218 ("Shell"} and ABRAMS & BLANCO, INC., 3801 SEPULVEDA, CULVER CITY,
CA 90230 ("Lessee").

PART | of this Lease sets forth the particular provisions of this Lease and Includes the executions of this Lease by Shell
and Lessee and any Special Provisions that may be applicable, and PART Il sets forth the general provisions of this Lease
and Includes Exhibit A relating to Lessee’s maintenance obligations and any Supplements to this Lease which may be
referred to in PART | or any such Special Provisions. The provisions of Exhibit A and any such Speclal Provisions and
Supplements shall control to the extent of any conflict between such provisions and the body of this Lease. The numbers
In the left column in PART | relate to applicable articles in PART L.

PART |
Article No.
1(h) Leased Premises located at: 3801 SEPULVEDA, CULVER CITY, CA 90230.

3. Term of Lease begins on the effective date specified above and ends on July 31, 2000.

4.1 Premises rent:

Period ' Monthly Rent
From August 1, 1995 through July 31, 1996 $8368
From August 1, 1996 through July 31, 1997 . $8619
From August 1, 1997 through July 31, 1998 $8791
From August 1, 1998 through July 31, 1999 $8967
From August 1, 1999 through July 31, 2000 $9146

5.2 Speclfied hours of operation: 24 hours each day.

8(d) Minimum fire legal liabllity insurance: $250,000.

11.1 Special conditions/restrictions affecflng underlying lease: SEE ATTACHED SUPPLEMENT

112 Notice to Lessee: Underlying lease will expire or'Is otherwise subject to termination on July 31, 1899.

16.3 Key Management Person designated for Lessee: EDDIE BLANCO
00101
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SPECIAL PROVISIONS:

— Diesel Facllities. Lessee shall pay Shell monthly the sum shown below as an additional rent for diesel storage and
dispensing facilities and related signage ("Diesel Facilities") provided by Shell to Dealer under this Lease. The
provisions of this Lease shall apply to the Diesel Facilities and the payment of such additional rent except as provided
herein. Shell may convert the Diesel Facilities to gasoline use at any time on 60 days' notice to Lessee, in which
event the foregoing separate rent shall cease and the Premises monthly rent specified in item 4.1 above shall be
appropriately increased. The foregoing additional rent for the Diesel Facllities shall not be subject to any program
that may be made available by Shell from time to time whereby Lessee may earn a credit against rent specified in
this Lease through the purchase of gasoline.

Additional Diesel Facllities monthly rent: $150.

NOTE TO LESSEE: BE SURE YOU READ AND UNDERSTAND ALL PROVISIONS OF THIS BINDING DOCUMENT BEFORE YOU
SIGN, INCLUDING PAGES WHICH FOLLOW.

EXECUTED on the 'date(s) shown below.
SHELL Ol PRODUCTS COMPANY

AS AGENT FOR
ABRAMS & BUANCO, NC. ? ? SHELL Ol. COMPANY
" By ;
HY

Date: 6 ’30 - ?( Date: 6 -~ - ¢‘(
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DEFINITIONS

LEASE

TERM—
TERMINATION

RENT
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PART

1. As used in this Lease, whether in the singular or plural:

(2} alteration shall mean any addition or change to, or modification, removal or replacement of,
any building, improvement or equipment on the Premises;

(b} business entity shall mean any legal entity which is not an individual, including, without limitation,
2 partnership, corporation, trust, estate or association;

(c) expiration shall mean the coming to an end of the term provided In article 3, or any extension
thereof provided in article 14 or otherwise agreed to in writing by Shell and Lessee;

(d) law shall mean any applicable statute, constitution, ordinance, regulation, rule, administrative
order or other requirement of any federal, state or local government agency or authority, which,
unless otherwise specified herein, is in effect either at the time of the execution of this Lease or
any other time during the term;

(e) maintenance or maintain shall mean, unless the context otherwise Indicates, preventive
maintenance, repairs, replacement, repainting and cleaning; '

(f) nonrenewal shall mean a failure by Shell to continue or extend this Lease at the conclusion of
the term provided in article 3, or of any extension thereof provided In article 14 or otherwise agreed
to in writing by Shell and Lessee;

{g) PMPA shall mean the Petroleum Marketing Practices Act (15 US.C. ® 2801 et seq.);

(h) Premises shall mean collectively: the land owned or leased by Shell at the location identified
in PART |, to the extent improved by Shell or with Shell's written consent for use as a motor fue!
dispensing station and for associated purposes, and the buildings, improvements and equipment now
or hereafter located on the land; and

(I} termination shall mean the ending of the term for any reason before expiration, as defined
herein.

2. Shell hereby leases to Lessee, and Lessee hereby leases from Shell, the Premises. Subject
to article 6.2, Lessee acknowledges that the Premises are in good and safe condition and repalr.
Upon any termination or expiration of this Lease, Lessee shall peaceably surrender possession of
the Premises to Shell in as good order and condition as when delivered to Lessee, excepting ordinary
wear and tear, acts of God and maintenance for which Shell is responsible.

3. This Lease shall be binding from execution and shall be in effect for the term set forth in
PART |, unless extended pursuant to article 14 or otherwise by written agreement, but may be
terminated by Lessee at any time by giving Shell at least 90 days’ notice, or may be terminated
by Shell as provided in the succeeding articles hereof.

4.1 General. Lessee shall pay Shell as rent for each calendar month, without deduction, set off,
notice or demand, the sum specified in the schedule set forth in PART |, in advance not later than
the first day of such month, except that rent due on a weekend or federal holiday will be payable
on the business day next following the due date. Rent for any period less than a calendar month
shall be prorated. In addition to the rent specified above, Lessee shall pay or reimburse Shell for,
In accordance with law, all taxes which may be imposed on the rental of any real or tangible
personal property included under this Lease, including any such taxes imposed for any prior perlods
in which Lessee leased the Premises from Shell. For the purpose of determining any such taxes
due, Shell shall have the option at any appropriate time of identifying the tangible personal property
included under this Lease and allocating thereto a portion of the rental hereunder.’
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4.2 Payment. Rent shall be deemed paid when received by Shell at its address provided by Shell
to Lessee from time to time. Shell may at its option from time to time prescribe that rent be paid
when due by draft or electronic funds transfer initiated by Shell, and Lessee shall provide any
written authorizations required for such purpose.

USE 5.1 General. The Premises shall be used for operation of the motor fue! dispensing station and
associated facilities existing on the effective date of this Lease or thereafter completed or installed
by Shell or with Shell's written consent. Authorized use shall Include the retail sale of petroleum
products and carry—out automotive accessories, but excludes any automotive repalrs or services °
except such incidental services as are normally provided to vehicles recelving motor fuel while at
the motor fuel dispensing driveway area (such as checking oll and coolant levels and cleaning
windshields). Authorized use shall also Include the operation of any convenience store, food mart,
car wash or other non-gasoline facllity on the Premises according to standards established by Shell
for such facllity. Except with the prior written consent of Shell, which may be withheld consistent
with applicable law, Lessee may not use underground tanks, associated product lines or motor fuel
dispensing equipment provided by Shell in the sale or dispensing of non—Shell motor fuel. Lessee's
Instaliation and use of any additional tanks and associated equipment for the purpose of selling
non-Shell motor fuel shall be subject to article 5.6 and all other applicable provisions of this Lease
and any related agreements between Shell and Lessee. If, with Shell's prior written consent, the
Premises are used for any purpose In addition to the use provided for In this Lease and any related
agreements between Shell and Lessee, Shell may charge a reasonable additional rent as
compensation for such use.

5.2 Lessee’s Efforts—Hours. Lessee _shall devote Lessee's best efforts to preserve the value of the
Premises for the foregoing authorized use by serving effectively the public’s and consumers’ needs,
and to assure that end, shall keep the station open for the sale of motor fuel and fully illuminated
during the hours and days set forth in PART I, Such hours of operation shall be subject to
adjustment if and as required by law. Lessee shall personally and actively manage the business
conducted at the Premises to assure good faith compliance with this article 5.2 and other provisions
of this Lease. '

5.3 Use Prevented by Law. Either Shell or Lessee, at thelr respective options, may terminate this
Lease on giving the other notice (or advance notice If and as required by law) if at any time any
law shall operate or be enforced so as to prevent the continued use or occupancy of the Premises
(either directly or by requiring specified alterations at a cost which iIs disproportionate to the value
of the Premises for such continued use or occupancy) for the purpose for which such Premises
were being used immediately prior to the effectiveness, application or enforcement of such law,
as the case may be. '

5.4 Business_Charges—-Lawful Operations. Lessee shall satisfy all regulatory requirements and
timely pay all charges incident to the ownership, possession or use of the Premises, the business
conducted thereon, or the protection of the environment pertaining thereto, including all federal, state
and local taxes, levies, assessments and charges {except ad valorem taxes on Shell's property and
taxes based upon the net income of Shell); all ficense, registration, permit, occupation and inspection
taxes and fees; all water, sewer, waste disposal, gas, electriclty, telephone and other utility
charges; and all taxes on Lessee’s property on the Premises. Without limitation of the foregoing,
Lessee shall comply with all laws, licenses and permits relating to the Premises or any use thereof
or to any act or activity on the Premises, including, without limitation, any special zoning or other
governmental restrictions specified in PART | and any such faws, licenses or permits pertaining to
environmental protection. All licenses, permits and accounts required for the foregoing shall be In
Lessee's name unless Shell, in its discretion, directs otherwlse, If Shell at any time satisfles any
such regulatory requirements or bears any such charges, Lessee shall reimburse Shell upon demand
for Shell's costs so incurred, without prejudice to any other rights or remedies available to Shell
hereunder or by law. Lessee shall not (a) commit or permit any fraudulent or Hllegal act or activity -
or any consumption of intoxicating beverages or use of lllegal drugs on the Premises, or (b)
maintain or permit any animal or condition on the Premises which may endanger the health, safety
or well-being of persons on the Premises. :

5.5 Shell Alterations. Subject to the rerhalning provisions of this article 5.5, Shell shall have the right
from time to time, without liabllity to Lessee, to make alterations to the Premises. Shell's right to
make such alterations shall include, but not be limited to, modernization, reconstruction or remodeling
of or adding to any buiidings, equipment or other facliities on the Premises, and may Involve the
complete demolishing and rebullding of any and all such facilities. If any such alteration will cause

MKT100.0/R0395 | —4- ' 00104
19950519 .



MAINTENANCE
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a substantial disruption or change in Lessee’s business, Shell will provide Lessee with 90 days’
advance notice of the terms of its proposal to make the alteration, or such shorter notice as may
be reasonable in any emergency situation, and during the period of such alteration work Shell shall
reduce or suspend the rent payable hereunder as full compensation for the restrictions in use of
the Premises resulting from such work. Shell shall exercise due diligence to complete all such
alteration work in an expeditious manner, but Shell shall not be liable to Lessee for any loss of profit
or other loss resulting from the conduct of the work or any completion delay except for an
adjustment of rent as provided above. Upon completion of such alteration work, the rent hereunder
will be appropriately adjusted if a change in the rental value of the Premises has resuited therefrom.

5.6 Lessee Alterations. Lessee shall not make any alterations to the Premises, including removal
or disablement of leak detectors or other environmental control device, without Shell's prior written
consent, which consent shall not be unreasonably withheld. Any such alteration to which Shell may
give its consent shall be made in accordance with plans and specifications and by a contractor
approved by Shell, which approval shall not be unreasonably withheld. Except as otherwise agreed
in writing by Shell, at any termination or expiration of this Lease any alteration made by Lessee shall,
at Shell's election, become a part of the Premises and the property of Shell or Shell may require
Lessee within 30 days before or after termination or expiration to remove such alteration and
restore the Premises to their condition existing prior to such alteration.

6.1 General. Subject to the following provisions of this article 6, Lessee shall at all times maintain
the Premises (including adjacent sidewalks and driveways, easements and all landscaped areas)
and Lessee’s own property and equipment thereon in good condition and repair, and keep the same
neat, clean, safe and orderly. To those ends and always promptly as needed, Lessee shall perform
the maintenance to Shell's property {or any of Lessee’s property) which Is speclfied in Exhibit A
hereto, including any such maintenance as may be required by law unless Shell is expressly required
by the same or other law to bear the cost thereof. Shell shall perform all other maintenance to
Shell's property which Shell deems necessary or desirable (having due regard to the remaining term
of this Lease and Shell's future plans for the Premises), provided that Lessee promptly gives Shell
a written statement of each such maintenance which Lessee deems necessary. As to any
maintenance specified in Exhibit A which Lessee falls to perform, or as to any such other
maintenance concerning which Lessee fails to give Shell the above-required written statement, or
which Is necessitated, elther partly or solely, by any negligent or otherwise wrongful act or omission
of Lessee or Lessee's employees, agents or contractors: Shell may perform the same and charge
to Lessee Shell's actual cost thereof, or in lieu of performing the same, may charge to Lessee what
would have been the reasonable cost thereof. If the Premises are made substantially unfit for the
Intended use hereunder by any cause, either Shell or Lessee may terminate this Lease by giving the
other notice (or advance notice if and as required by law) within 60 days after such unfitness
commences. Shell may enter the Premises at any time for the purposes of inspecting the same
(including the pump meters), gauging and testing tanks, performing maintenance and making
alterations. The termination or expiration of this Lease shall not relieve Lessee of any obligation
for maintenance theretofore accrued. ,

6.2 Initial Maintenance. Within 10 days after the effective date of this Lease, Lessee may provide
Shell a written statement of any maintenance for which Shell or any previous lessee (other than
Lessee hereln or any third party through whom Lessee claims an interest hereunder) may be
responsible, and the preceding provisions of this article 6 shall apply to such maintenance. Lessee
shall be responsible for any maintenance required on such effective date regarding which Lessee
falls to give Shell a written statement as above provided, and Shell shall be relieved of all
responsibliity therefor.

6.3 Dealer Inventory Control. To assure early detection of any leak in the underground motor fuel
storage system at the Premises, Lessee shall maintain methodical dally inventory control, including
daily reconclliation of physical inventory readings with sales records and delivery recelpts, in
accordance with Shell's procedures and applicable law. Lessee shall give Shell immediate telephone
notification (promptly cohfirmed by written notice) of any suspected product loss, of any claim
or threatened claim by a third party related to a product loss or alleged loss, or of any newly
discovered materlal fact relating to_any matter previously reported pursuant hereto. Without
limitation of the foregoing, Lessee shall provide such notification to Shell of any Inventory
discrepancies for a single product (losses or gains) in excess of: (a) 300 gallons for a single
day, (b) 150 gallons per day for three consecutive days (all losses or all gains) or (c) one-half
of one percent (1/2 of 1%) of sales for any 30—day period. Shell, at its option from time to time,
may require Lessee to provide Shell periadic written certifications that Lessee has complied with the
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foregoing provisions of this article 6.3. Lessee shall retain for a period of at least one year and
make avallable to Shell for inspection and audit, at all reasonable times, Lessee’s records and proce
dures maintained pursuant to this article 6.3. if Lessee refuses or falls to perform In a proper and
timely manner Lessee's obligations under this article 6.3, Shell may, at its option and without
limitation of any other rights or remedies available to it under this Lease or otherwise, (a) retain
the services of a qualified independent third party to inspect and audit Lessee’s performance as
frequently as necessary, at the sole cost of Lessee, until such deficlencies are cured or (b)
terminate or not renew this Lease and any related agreements constituting a franchise between
Shell and Lessee. :

INDEMNITY —— 7. TO THE FULLEST EXTENT PERMITTED BY LAW BUT NO FURTHER) AND WITHOUT IN ANY
REPORTS WAY LIMITING ANY OF LESSEE'S OBLIGATIONS UNDER ARTICLE 8 OF THIS LEASE, LESSEE SHALL
DEFEND, INDEMNIFY AND HOLD HARMLESS SHELL, TS PARENT AFFILIATE AND SUBSIDIARY
COMPANIES, AND THEIR RESPECTIVE DIRECTORS, EMPLOYEES AND AGENTS, AGAINST ALL CLAIMS
SUITS, LIABILITIES, JUDGMENTS, LOSSES AND EXPENSES INCLUDING, WITHOUT LIMITATION
ATTORNEYS' FEES AND COSTS OF LITIGATION, WHETHER INCURRED FOR SHELL'S PRIMARY DEFENSE
OR FOR SHELL'S ENFORCEMENT OF ITS INDEMNIFICATION RIGHTS HEREUNDER) AND ANY FINES
PENALTIES AND ASSESSMENTS, ARISING OUT OF ANY BODILY /PERSONAL INJURY, DISEASE OR
DEATH OF ANY PERSONS OR DAMAGE TO OR LOSS OF ANY PROPERTY (EXCEPT SHELL PROPERTY
TO THE EXTENT SHELL HAS RESPONSIBILITY THEREFOR UNDER ARTICLE 6), OR FOR LIENS ON THE
PREMISES, CAUSED BY OR HAPPENING IN CONNECTION WITH THE PREMISES (INCLUDING ADJACENT

SIDEWALKS AND DRIVEWAYS) OR THE CONDITION, MAINTENANCE, POSSESSION OR USE THEREOF
OR THE OPERATIONS THEREON, EVEN THOUGH CAUSED BY THE CONCURRENT OR CONTRIBUTORY

JO_BY ANY NEGLIGENCE OR FAULT OF LESSEE OR LESSEE'S EMPLOYEES, AGENTS OR
CONTRACTORS. WITHIN 24 HOURS AFTER ANY OCCURRENCE WHICH MAY RESULT IN SUCH INJURY,
DISEASE, DEATH, DAMAGE OR LOSS, OR SUCH FINE, PENALTY OR ASSESSMENT, OR THE IMPOSITION
OF SUCH LIEN, LESSEE SHALL REPORT THE SAME TO SHELL BY TELEPHONE AND SHALL PROMPTLY
THEREAFTER CONFIRM THE SAME BY NOTICE, INCLUDING ALL CIRCUMSTANCES THEREOF KNOWN
TO LESSEE OR LESSEE'S EMPLOYEES. SHELL SHALL HAVE THE RIGHT BUT NOT THE DUTY, TO
PARTICIPATE IN THE DEFENSE AND SETTLEMENT OF ANY SUCH CLAIM OR LITIGATION WITH
ATTORNEYS OF SHELL'S SELECTION WITHOUT RELIEVING LESSEE OF ANY OBLIGATIONS HEREUNDER.
LESSEE_SHALL COOPERATE WITH SHELL IN SHELL'S INVESTIGATION AND DEFENSE_OF ANY CLAM
OR SUIT. LESSEE'S OBLIGATIONS HEREUNDER SHALL SURVIVE ANY TERMINATION OR EXPIRATION
OF THIS LEASE.

INSURANCE 8. Without in any way limiting any of Lessee's obligations, indemnities and liabilities under article
7 of this Lease or otherwise, Lessee shall maintain at all times, at Lessee’s expense and In
compliance with any applicable requirements of law, insurance satisfactory to Shell of the following
minimum types and limits:

{a) Workers' Compensation Insurance with statutory limits, and Employers’ Liability Insurance with
limit of $100,000 each occurrence. Such Insurance shall include a walver of the insurer’s rights
of subrogation against Shell.

{b) Comprehensive General Liabllity Insurance (including, without limitation, coverage for
premises/operations, operation of vehicles owned, non-owned or hired, products/completed
operations, and contractual obligations assumed in article 7 hereof) with a combined limit for
bodily/personal injury and property damage of $300,000 each occurrence. If Lessee sells or
dispenses alcoholic beverages, such insurance shall include coverage for such activity with a
minimum limit of $300,000 each occurrence. Such insurance shall name Shell and any lessor from
whom Shell may lease the Premises as additionai lnsureds.‘

(c) Environmental Impairment Liability Insurance covering off-site losses, which will be maintained
during any period and with such minimum Himit as shall reasonably be required by Shell, either
initially from the effective date hereof or at any time thereafter, having due regard to the avallability
of such Insurance during any such period. Except with respect to any initial requirement for such
insurance which may be specified in PART |, Shell shall give Lessee at least 90 days’ notice of any
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new or modified requirement for such insurance. Such Insurance shall inciude Shell as a nhamed
insured.

(d) Fire Legal Llability Insurance on the leased building and any other property on the Premises
leased or loaned by Shell to Lessee {whether under this Lease or otherwise), in the minimum amount
set forth in PART | or in such modified amount as Shell may specify by notice to Lessee at any time
based on alterations made after the effective date hereof.

Any insurance maintained by Lessee pursuant to this Lease shall be regarded as primary insurance
underlying any other applicable insurance. Prior to the effective date of this Lease and thereafter
prior to the expiration of any required insurance, Lessee shall provide Shell with evidence
satisfactory to Shell showing that the insurances specifled above are in effect and will not be
cancelled or materially changed without at least 30 days’ prior. written notice to Shell. Lessee shall
further provide Shell with at least 30 days’ prior written notice If any such Insurance shall expire
for any reason without being replaced with equivalent coverage. Any insurance plan arranged by
Shell and participated in by Lessee may provide for the periodic collection by Shell for the Insurer
of Lessee's premiums as payments due under this Lease.

ASSIGNMENT -~ 9.1 General. This Lease is personal to Lessee. Except as otherwise provided In this article 9 or
SUBLEASING— by law, Lessee shall not assign or encumber any of Lessee's interest in this Lease or in the
ENCUMBRANCE Premises, or sublease all or any part of the Premises, or permit any other arrangement having similar

effect of such an assignment or sublease, or permit any other person to occupy or use all or any
part of the Premises, either voluntarily, Involuntarily or by operation of faw, without Shell's prior
written consent, which consent shali not be unreasonably withheld. Each request for Shell's consent
to any assignment, encumbrance or sublease shall be submitted in the manner speclfied for notices
in article 13.1, and Shell shall have 60 days (or any lesser period speclfied by law) following its
receipt of all qualification information reasonably required by it in which to grant or withhold its
consent in writing. No consent to any assignment, encumbrance or sublease shall constitute a
walver of the provisions of this article as to any such future transaction. Any assignment,
encumbrance or sublease made without Shell’s prior written consent or otherwise In violation of this
Lease shall be null and void.

9.2 Particular Acts. Without limitation, each of the foliowing acts shall be considered an assignment
subject to article 9.1: { (a) The transfer of Lessee's interest In this Lease upon death, whether by
will or operation of law.

(b) Lessee becomes bankrupt or insolvent, makes an assignment for the beneflt of creditors or
institutes a proceeding under the Bankruptcy Code; provided that, in any of the foregoing cases,
Lessee or other affected party shall have 60 days in which to have an involuntary proceeding
dismissed.

{c) A writ of attachment or execution is levied on this Lease and not removed by Lessee within
30 days.

(d) In any proceeding or action to which Lessee is a party, a recelver Is appointed with authority
to take possession of the Premises and such receiver Is not removed within 60 days.

{e) If Lessee is a partnership, a withdrawal or any change of Interest (voluntary, involuntary or
by operation of law) of any partner, or the dissolution of the partnership.

(f) If Lessee Is a corporation, any dissolution, merger, consolidation or other reorganization, or other
arrangement having similar effect, or the sale or transfer by Lessee or any shareholder of 10% or
more of the voting shares of the capital stock of Lessee or of any lesser interest which cumulatively
vests 10% or more of such voting shares in the transferee.

(g) If Lessee Is composed of more than one person, any change of interest (voluntary, involuntary
or by operation of law) of any such person.

9.3 Shell's First Refusal Right. Lessee may not sell, transfer or assign any of Lessee's Interest In
this Lease without first offering in writing to sell, transfer or assign the same to Shell or its designee
on terms and conditions which are the same as those of the proposed sale, transfer or assignment
to the third party. [f Shell declines or does not accept the offer within 30 days from lts receipt
thereof and of a complete and exact copy of such third party offer, Lessee may make the proposed
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sale, transfer or assignment to such third party if Shell gives its consent thereto as provided in article
9.1 hereof, but not at a lower price or on more favorable terms than those so offered to Shell. If
such sale, transfer or assignment to such third party Is not consummated within four months from
Shell's receipt of the foregoing offer to it, Lessee shall re~offer the interest to Shell in accordance
with the foregoing provisions. If Lessee is a partnership or corporation, the provisions of this article
9.3 shall be deemed to apply to any assignment described In article 9.2(e} or 9.2(f), as the case
may be.

9.4 Assignment by Shell. Shell shall have the right to sell, transfer or assign its interest in this Lease
and the Premises. Following any assignment of this Lease by Shell, Shell's assignee shall be
substituted for Shell with respect to the rights and obligations of Shell provided herein.

TERMINATION OR 10.1 Termination. * Subject to any limitations imposed by law, Shell may, at its option, terminate
NONRENEWAL BY this Lease upon notice (or advance notice if and as required by faw) to Lessee for any one or
SHELL-—~OTHER more of the following grounds:

REMEDIES '

(a) failure by Lessee to comply with any provision of this Lease, which provision Is both reasonable
and of materlal significance to the relationship hereunder;

{b) fallure by Lessee to exert good faith efforts to carry out the provisions of this Lease;

(c) occurrence of an event which is relevant to the relationship hereunder and as a result of which
termination of this Lease is reasonable, including events such as:

(1) fraud or criminal misconduct by Lessee relevant to the operation of the Premises;
(2) declaration of bankruptcy or judicial determination of Insolvency of Lessee;

(3) continuing severe physical or mental disabllity of Lessee of at least three months’ duration which
renders Lessee unable to provide for the continued proper operation of the Premises;

(4) loss of Shell's right to grant possession of the Premises through explration of an underlying
lease;

(5) condemnation or other taking, in whole or in part, of the Premises pursuant to the power of
eminent domain;

(6) destruction (other than by Shell) of all or a substantial part of the Premises;

(7) failure by Lessee to pay to Shell in a timely manner when due rent and all other sums to which
Shell is legally entitied;

(8} failure by Lessee to operate the Premises for the sale of motor fue! for seven consecutive days,
or such lesser period which under the facts and circumstances constitutes an unreasonable period
of time; ’

(9) wiliful aduiteration, mislabeling or misbranding of motor fuels or other trademark violations by
Lessee;

(10) knowing failure of Lessee to comply with federal, state or local laws or regulations relevant
to the operation of the Premises;

(11) conviction of Lessee of any felony involving moral turpitude; and

(12) death of Lessee, or if Lessee is a partnership or corporation, death of any partner or
shareholder, as the case may be, who owns at least a 50% Interest in Lessee, or who owns a lesser
Interest of at least 25% and Is active In the management of Lessee;

(d) a determination is made by Sheli in good faith and in the normal course of business to withdraw
from marketing of motor fuel through retall outlets in the relevant geographic market area In which
the Premises are located; and
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(e) any other ground for which termination is provided for in this Lease or in any related
agreements constituting a franchise between Shell and Lessee, or is otherwise allowed by the PMPA
or other applicable law.

10.2 Termination Prior to Effective Date. If, after execution but prior to the effective date of this
Lease, Shell has grounds to terminate or not renew any then existing Motor Fuel Station Lease
between Shell and Lessee covering the Premises, or to terminate this Lease as if it were then in its
term, Shell may terminate this Lease, as well as any such then existing lease, based on such grounds.

10.3 Nonrenewal. Subject to article 14 and any limitations imposed by law, Shell may, at its option,
fail to renew this Lease or any franchise relationship existing with respect thereto upon notice (or
advance notice if and as required by law) to Lessee for:

(a) any one or more of the grounds specified in article 10.1 {(a) through 10.1{d); and

(b) any other ground for which nonrenewal Is provided for in this Lease or in any related '
agreements constituting a franchise between Shell and Lessee or is otherwise allowed by the PMPA
or other applicable law.

10.4 Acts Attributable to Lessee. In determining whether a ground for termination or nonrenewal
exXists under this article 10: the acts or omissions of Lessee's employees, agents and contractors
shall be deemed to be the acts or omissions of Lessee, and (a) If Lessee Is composed of more than
one person, the acts or omissions of each such person shall be deemed to be the acts or omissions
of Lessee, or (b) If Lessee is a partnership or corporation, the acts or omissions of the Key
Management Person designated in PART |, if any, and of each partner or shareholder, as the case
may be, shall be deemed to be the acts or omissions of Lessee.

10.5 Other Remedies. Following any termination or the expiration of this Lease, (a) Shell may
re—enter and repossess the Premises, without limitation of any other rights or remedies available
to it under this Lease or otherwise, and (b) Lessee shall peaceably surrender the Premises to Shell.
As to any of Lessee's property which Lessee fails to remove from the Premises at the termination
or expiration of this Lease, Shell shall have the right to sell all or any part of same for Lessee's
account on such terms as Shell may desire, but with the rights in Shell to apply the proceeds of
such sale, after reimbursing itself for the costs thereof, to the payment of any Indebtedness of
Lessee to Shell, and to purchase any or all such personal property. All sums due by Lessee to Shell
under the provisions of this Lease shall be payable by Lessee to Shell as provided hereln, and shall
bear Interest at the rate of 10% per annum (or lesser maximum rate permitted by law) from the
date due until paid. Either party’s right to require strict performance of the other’s obligations
hereunder shall not be affected by any previous walver, forbearance, course of dealing, or trade
custom or usage. : -

UNDERLYING 11.1 General. If Shell does not own the Premises, this Lease (a) is subject to all conditions or
ESTATES— restrictions affecting the lease under which Shell is now entitled to possession, including, but not
CONDEMNATION limited to, any special conditions or restrictions specified in PART |, and (b) shall terminate upon

explration or any sooner termination (by Shell or otherwise) of such lease If and as permitted by
law; and Lessee shall not commit or permit any act or omisslon which would impair or jeopardize
Shell's interest under its lease. If all or any part of the Premises Is condemned for public or
quasi~public use as provided in article 10.1(c}(5), or is (as it may be) voluntarily conveyed by
Shell to any party having and intending to exercise the power so to condemn, elther Shell or Lessee
may terminate this Lease by giving the other notice (or advance notice if and as required by law);
and whether or not this Lease Is so terminated, Lessee assigns to Shell all of Lessee’s tight to or
Interest in any award or settiement for such condemnation or conveyance in lieu thereof subject
to any applicable requirements of the PMPA, provided that, Lessee shall retain the right hereunder
to pursue directly against the condemning party any claim Lessee may otherwise have under
applicable law to receive compensation for business relocation expense or for loss of buslness
opportunity or good will.
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11.2 Notice——Expliration of Underlying Lease. Lessee is hereby notified that Shell does not own the
land covered by this Lease, but it leases such land from a third party under an underlying lease
which, by Its terms, will expire on the date set forth in PART | or is otherwise subject to termination
on such date. Accordingly, Lessee is hereby also notified that Shell's underlying lease might expire
or end on such date and not be extended or renewed, with the result that, depending on the ending
date of the term of this Lease set forth in PART |, this Lease and any related agreements constituting
the franchise between Shell and Lessee (a) may be terminated during their terms, (b) may not
be renewed or (c) may be renewed or extended for a limited duration only. If Shell's underlying
lease should be continued, extended or renewed beyond the above date, then Shell will expect to
continue in effect or renew (as the case may be) this Lease and any such related agreements If
and as required by applicable law, provided other grounds for termination or nonrenewal do not
then exist,

12. Nothing in this Lease shall be construed as reserving to Shell any right to exercise any control
over, or to direct in any respect the conduct or management of, the business or operations of Lessee
on the Premises; but the entire control and direction of such business and operations shall be and
remain in Lessee, subject only to Lessee's performance of ‘the obligations of this Lease. Nelther
Lessee nor any person performing any duties or engaged in any work on the Premises for or on
behalf of Lessee shall be deemed an employee or agent of Shell, and none of them is authorized
to impose on Shell any obligations or liability whatever. Except as provided by law, nothing In this
Lease, or now or ever hereafter on or part of the Premises, shall be construed as granting to Lessee
any franchise, license or other right to use any of Shell's trademarks, brand names, service marks
or color schemes; and Shell reserves the right to remove or obliterate any thereof now or ever
hereafter on or part of the Premises as to which Lessee does not have the right of use under any
separate agreement.

13.1 General. Except as otherwise specified herein, every notice hereunder shall be in writing and,
subject to any requirements of law, may be given to Lessee by personal service or to elther Lessee
or Shell by certified letter, telegram, electronic mall, mailgram, or overnight or local courler, and, in
the latter instances, shall be deemed given when the letter is deposited In the US. mall or the
telegram or other such communication is deposited with the dispatching agency, postage or charges
prepald, and directed to the party for whom intended at such party’s address first herein specified,
or at such other address as such party may have substituted therefor by notice so given to the
other.

13.2 Personal Service—Business Entity or Joint Lessee. If Lessee is a business entity, Shell may
give notice by personal service on (a) the Key Management Person designated in PART | pursuant
to article 16.3, if any, (b) any officer or director of a corporation, (¢) any partner of a partnership
or (d) any personal representative, agent or employee of any other business entity. If Lessee Is
composed of more than one person, such notice may be given to any such person who is an
individual or to any such person who is a business entity in the manner provided next above.

14. Neither Shell nor Lessee shall have any obligation to renew this Lease or continue their rela—

+ tionship established hereunder beyond the term provided In article 3, or any extension thereof

agreed to in wrlting by Shell and Lessee, except If and as required by law. If by operation or effect
of law Shell is required to continue its relationship established hereunder with Lessee beyond the
term specified in article 3 and the parties fail to extend or renew this Lease by written instrument,
then the term of this Lease shall be extended on a month~to-month basis on the samie terms and
conditions as were last provided in this Lease for not more than six successive months, subject (a)
to termination by elther party as herein provided or (b) to nonrenewal by Shell at the end of any
such month.

15. To the extent that any provision of this Lease Is in conflict with any valid and enforceable
law existing on the effective date heréof, such provision shall be deemed amended to conform with
such law as it applies to this Lease at the time either party takes any action or exercises or clalms
any right under such provision.
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BUSINESS . 16.1 General. This article shall apply if Lessee is a business entity or composed of more than one

ENTITY OR person (le., any combination of individuals and business entities).
JOINT LESSEE .

16.2 Joint and Several Obligations. {f Lessee Is composed of more than one person, the obligations
Imposed hereunder shall be joint and several as to each such person, and all such obligations shall
be deemed to apply to each such person with the same effect as though such person were the sole
Lessee. ‘

18.3 Personal Obligations and Provisions. !f Lessee is a business entity, all obligations and provisions
hereof of a personal nature shall apply as if such business entity were an individual, and shall also
apply insofar as is legally possible and reasonably practicable to those individual persons who have
or exercise management responsibility for such business entity, including, without limitation, officers,
directors or agents of corporations and partners of partnerships. Such business entity shall manage
Its affairs with respect to the personal obligations and provisions In a manner so as to give full force
and effect to same. If Lessee as a business entlty has initially designated in PART | or subsequently
designates a “Key Management Person" who has or exercises primary management responsibility
for Lessee’s day-to~day operations, Shell shall be entitied to look to such designated Person In
connection with the application of such obligations and provisions of a personal nature. Subject
to Shell's prior written approval, which shall not be unreasonably withheld, Lessee may at any time,
as appropriate, Initially designate or make a substitute designation of a Key Management Person.

EXCUSES FOR NON~ 17. Elther Shell or Lessee shall be excused from its obligations under this Lease (except

PERFORMANCE financial) to the extent that performance is delayed or prevented by any circumstances reasonably
beyond such party’s control: or by fire, explosion, mechanica! breakdown, strikes or other labor
trouble, plant shutdown, riots or other civil disturbances, or voluntary or involuntary compliance
with any law, regulation or request of any governmental authority. Any nonperformance excused
under this article 17 shall not deprive either Shell or Lessee of any remedy otherwise existing under
article 10 hereof or the PMPA.

ENTIRETY— 18. This Lease terminates, as of its effective date, any prior lease by Shell to Lessee of the
EXECUTION— Premises, and merges and supersedes all prior representations and agreements, and constitutes the
SUCCESSION entire contract between Shell and Lessee concerning the subject matter or in consideration hereof.

Neither this Lease nor any subsequent agreement amending or supplementing this Lease shall be
binding on Shell unless and until it is signed for Shell by a duly authorized representative. Subject
to the foregoing provisions hereof, this Lease shall bind and benefit Lessee’s heirs, estate and
assigns, and Shell’s successors and assigns.
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Exhibit A
to Motor Fue! Station Lease

LESSEE'S MAINTENANCE OBLIGATIONS (SEE ALSO ARTICLES 1(e) AND 6)
(Note: “Maintain*

includes repairs and replacement unless otherwise stated)

>
-<
o
~
Q.

|

Maintain all elements within planter areas as necessary to retain a healthy and attractive appearance. Items

include, but are not limited to, all live and artificial plantings (shrubs, grass, flowers, trees, etc.), decorative

rock, bark and the entire sprinkler system. :

2. Regularly remove weeds, leaves, debris and litter from the Premises (including rain gutters and downspouts
and adjacent sidewalks, driveways and easements).

3. Remove snow and ice from the Premises (including adjacent sidewalks, driveways and easements).

B. Lighting :
Maintain all lamps and bulbs, ballasts, ballast wiring, starters and sockets in the interior of buliding. Excludes total
fixture replacement.

C.  Plumbing
1. Clear clogged tollets, sinks, building lube bay drains and on-property sewer lines. Clean oll separators and
catch basins. ,
2. Maintain all flush mechanisms and faucets.
3. Drain water lines to prevent freezing.
4.  Empty septic tanks as necessary.

D. Heating/Alr Conditioning

Provide seasonal inspection and service for 'heating and A/C systems (to include: tighten belts, lubricate bearings,
clean/adjust furnace burners, add alr conditioner refrigerant} and replace air fitters, Maintaln any window alr
conditioner units in entirety.

E. Glasswork i _
Replace all window and door glass, whenever scratched, cracked or broken from whatever cause. Includes buliet—
resistant glass or plastic.

F. Floors . . . . _ .
Restore floors to original condition upon removal of equipment installed by or at request of Lessee, subject to normal
wear and tear.

G. Painting
During the interval between periodic general repainting by Shell, wash and paint all curbs, yard and building

equipment, interior/exterior walls, doors, cellings and shelving as necessary. Paint to be furnished by Shell; all other
painting materials by Lessee.

H. Tanks »

1. Check dally for leakage and water using water—finding paste. Maintain dally inventory control as specified In
article 6.3. (Fallure by Lessee to monitor tanks dally for contaminates and product loss may expose Lessee
to responsibility for lost product and payment of Shell's cleanup or repair costs, or both).

2.  Empty waste oll tank, using legally acceptable method of disposal. Obtain and pay for necessary regulatory
permits for proper disposal, and maintain document records as required by law.

3. Keep fills and access boxes clear of ice, snow, water and debris.

l. Pumps /Dispensers

1. Lubricate any gasoline suction pumps in use (where motor and pump are contained in dispenser housing).
Lubricate suction pump weekly or per manufacturer's recommendations.

2.  Maintain gasoline hoses, clamps, retractor cable, nozzles, swivels and colored scuff guards, Including any
associated with a vapor recovery system; check daily for visible leaks.

3. Maintain air and water hoses, nozzles, couplings and air chucks.

J. Alr Compressor
Drain water dally. Add/change oll, replace alr filters and lubricate bearings per manufacturer’s specifications.
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K. C-Store/Food Mart and Related Equipment (if located on Premises) -

1. Maintain Shell-owned cooler/freezer doors and refrigeration units (walk-in and freestanding), gondolas and
all other Shell-owned C-store/food mart related equipment, in cluding lamps, ballasts, fuses and glass therein.

2. Keep all food handling equipment and food preparation areas clean, sanitary and in compliance with applicable
codes and laws.

3. Keep all equipment drain fines clean and clear.

L Car Wash Eguipment (if located on Premises)

Maintain all elements of Shell-owned car wash equipment, including any optional or add—on equipment systems with
control and connection hardware, and all elements of any water reclaim system. This excludes complete equipment
package replacements.

M. Other Equipment :
1. Maintain all Lessee—owned equipment. *

2. Furnish and maintain portable fire extinguishers.

N. Miscellaneous

1. Maintain all building locks, keys, door closers and latches.

2. Maintain all elements of overhead doors, excluding total door replacement.

3. Reset circuit breakers, replace electrical fuses.

4. Keep restrooms at all times neat, clean, safe and orderly, free of offensive odors and well-stocked with proper

supplies and cleaning matertals.
5. Take all necessary pest control measures.
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